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Res.ort: Recreation-oriented, geared to vapation t'ravelers:seekinQ.a .~P~dficdes:tinc;~tion experience. Travel packa'ges, 
mec;~J• I?Ja,ps, t~e·f\le. entertainf11ent, and soda! and recreatib~a'L prograt:ns are typically available. Recreational facilit!es .. 

. are exteosiye .. ~fi{:J 111aY. include. spa treatments, gplf; .tennis,· skiing, fishing, or water sports. Larger resgrts DJ.FIY offe{a 
variety,o'(guest ~cconimodations. m ····· · · '' 

Retro: Overall design and theme reflects a contemporary design reinterpreting stylesfrcrm'a. b~gone:era; 
' <- /' ,,,,'' • ,,,, ' ·'· 

Vacation Rental: Typically .houses, c0ridos, co~tages~or- .caoins;;'these plop~rtres are"a "home away from home" 
offering more room and greater yal.ue for tbe moril'ew·: In. g"ene~a'l,,:fmewpr:;Ji\lrd'e t,he cO'nvenierltes of home, such as full 
kit<;hens and washers/dryers: Located in resort or popular destii')Citjdl1. an!as within dose proxim,ity,to major poiots Of 
interests, attractions, or recreation areas, these properties may r:eq.uirevia pre-arranged reservation':and check-in at an 
off-\;Jte lo.cation. lrlousekeeping serVices inay be limited or not incJu'deCfxdu'ring stay. . 1 i •. · ·.·· • .· .· .. 
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Vintage: Offe~s a vvin.c:low to the past and provides an experience reflecting a .predominance oftraits associ;;tted'')Ciill:l · 
tl1eera,,otthei'f,0·rigin:Y • · · · ' ··· · · •·· s · · 

lity 
Accessible Features: This property has some accessible features. It may be fully accessible, semi
accessible, or meet some of the needs of hearing-impaired individuals. 

Accessibility is not a requirement for listing and will not affect your Diamond Rating. However, we stronglv encourage 
you to make every effort to meet the needs of all your guests - including the mature traveler and those with 
disabilities. 

Member Comment Procedures 
AAA CLOSELY MONITORS THE NUMBER AND TYPE OF COMMENTS WE RECEIVE FROM MEMBERS 
REGARDING ALL APPROVED PROPERTIES. When members write to us expressing dissatisfaction with a particular 
lodging, it is tracked through the AAA National Office Member Relations department. All complaints are carefully 
reviewed for validity. The establishment is then notified of each complaint so they have an opportunity to respond 
and resolve the matter within a reasonable period of time. Even though a complaint may be satisfactorily resolved, 
the complaint becomes a permanent part of the establishment's record. 

If a member complaint is determined to be of an extreme nature, an establishment may be disapproved immediately 
and without warning. This action is at AAA's sole discretion. 

If a property has been disapproved for excessive member complaints, a written request for a reevaluation may be 
submitted, accompanied by an explanation of the actions taken to limit future complaints. 
Note: Such properties may not reapply until one year has passed from the date of disapproval. All requests 
may be addressed to: 

' ·, '. " ·~' "\ 

AAA Tourism Infor;matioil Developml!nt . 
1000 1\1\.A?flri~~ .. · · ·· 
MaW~tqf>$'il . 

lieathr~w, FL, 3.~7:4'6~so63 
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THE APPEALS PROCESS WAS ESTABLISHED AS A RESOURCE FOR ALL RESTAURANTS, LODGINGS, 
CAMPGROUNDS, AND ATTRACTIONS EVALUATED BY AAA. 

What can I appeal? 

We value our relationship with all properties; therefore, properties can appeal any aspect of their status with AAA. 
Each situation is kept confidential and is handled on an individual basis. 

How do I file an appeal? 

First, contact the AAA Customer Service Center, Monday through Friday, from 8:30am to 5:15pm (Eastern Time) at 
407-444-8370. In many cases, our analysts will be able to answer your concern immediately. 

If resolution is not obtained, your call will be directed to the AAA Regional Manager for your area. 

If an issue remains unresolved after the above steps, an establishment is asked to state its concerns in writing for 
review by the AAA Appeals Committee. All appeals entertained by the committee must be in writing from the 
establishment only. In order to expedite this process, appeals should outline the specific concerns in a succinct 
manner. Each appeal is thoroughly researched and given thoughtful consideration and a substantive reply. 

All appeals should be sent to the attention of: 

' ', u ', ' ' ,<# ,_AA /-P,Pe'flls,Con:uij,ittee 
" 1000 AAA Drive , 

;_)L · .. ~-K ~-, '", i:o~J<'s'1 ,; , · , 
'',H~atbt, ":"!214,c;~~Oct3' 

''::F';.'" ];;:.' 

Please note: The committee's decision on your appeal will be considered as AAA's final decision. You will be 
notified by mail as to the status of your appeal within 45 days of receipt of your written statement. 

Progra:ms 
AAA SUPPORTS ENVIRONMENTAL MANAGEMENT AND SUSTAINABILITY THROUGHOUT THE 
HOSPITALITY INDUSTRY TO THE EXTENT THAT TRULY EFFECTIVE PROGRAMS MAINTAIN QUALITY 
STANDARDS OF GUEST COMFORT. We strongly encourage continued use of programs that offer 
guests choices without consequences for noncompliance. Effective green programs are intended to 
reduce waste without reducing guest comfort. 
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If you have additional questions ... 

..,. Please call AAA at: 

@ ' . . • . ••. . . •• . •. . J407};;4; . 
.;E~al,u~ti(;m Applicati~Q:s,, gpe·r~~i6 

?'=·Y ¢ , ;~% 

..,. Visit us at www.AAA.biz/Approved 

..,. Or, write to us at: 

Establishments located in Southern California should contact the following 
AAA club: 

'_·;, 

' ···.·*· -~J;. ;- ,. 

. . . {.7 ~4.J"8· 
Evaluation's,)t~~in 

•· · ·· '
2'tiption #2 ·· 

]dal Appointments' .. 
_!., .. j/ ''· 

<t7'14l 885~2410 . .. 
T9UrBodk Advertising· . 
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EXCLUSIONS 

The following are modifications to the AAA Diamond Rating Guidelines pertaining to a four 
diamond hotel that shall be applicable in connection with Lessee's satisfaction ofthe Required 
Hotel Standard. Each heading below in all capital letters refers to the corresponding heading in 
the far left hand column of Section 2 of the AAA Diamond Rating Guidelines and all page 
number references refer to the corresponding page number of the AAA Diamond Rating 
Guidelines. 

1. MAIN ENTRANCE (page 8): The main entrance shall not be required to have 
"oversized capacity." The capacity will be part of flowing parking lot traffic, not curbed 
porte-cochere. 

2. WALL COVERINGS INCLUDING INTERIOR CORRIDORS (page 1 0): The public 
areas shall not be required to include wood paneling, wainscot or wood baseboards in 
corridors to the extent that such items are inconsistent with the approval design 
(including due to operational insensitivity). 

3. CEILINGS (page 11): The ceilings in the public areas shall not be required to feature 
beams, murals, stencils, fans or special effect lighting to the extent that such items are 
inconsistent with the approved design. 

4. LOBBY/REGISTRATION AREA (page 12): The lobby shall not be required to house 
multiple conversation grouping areas or provision for a guest service area if the lobby is 
not of sufficient size to accommodate such items. The lobby of the Hotel is expected to 
accommodate 1 or 2 seating areas and will not incorporate a concierge service area. 

5. BUSINESS CENTER (page 13): The business center will not be required to be an 
enclosed area. It may function in an open area of the lobby area and incorporate other 
design elements. 

6. MEETING ROOMS (page 14): The Hotel will not be required to contain a "theatre" 
space. The Hotel will be required to house only limited audiovisual equipment ifthese 
services are out-sourced to third party providers. 

7. FOOD & BEVERAGE: RESTAURANT (page 15): Room service shall be available for 
breakfast, lunch and dinner, but the room service menu shall not be required to include all 
items available in the restaurant. 

8. WALL COVERINGS (page 18): The wall coverings in the guestrooms shall not be 
required to include wood paneling, wainscot or wood baseboards to the extent that such 
items are inconsistent with the approved design (including due to operational 
insensitivity. 



9. CEILINGS (page 19): The ceilings in the guestrooms shall not be required to incorporate 
trim molding, beams, fans or special effect lighting to the extent that such items are 
inconsistent with the approved design. 

10. OTHER ELECTRONICS (page 22): The guest rooms shall be required to include either 
pay-per-view movies, a DVD player (or comparable technological evolution) or a multi
media port system (or comparable technological evolution) to permit guests to utilize 
their own media devices. 

11. GUEST INFORMATION (page 23): The Hotel is not required to automatically deliver a 
daily newspaper to each guestroom, but newspapers shall be delivered upon request and 
will be available to guests in the lobby or other common areas (to the extent that the 
supply of newspapers continues to be included in the AAA Diamond Rating Guidelines). 
The Hotel is not required to provide additional reading materials (such as magazines, 
books, etc.) or upgraded stationery page (envelopes, postcards, writing paper). 

12. AVAILABLE COUNTER/SHELF SPACE (page 28): The guestroom bathrooms shall 
not be required to incorporate "oversized" (6 square feet or greater) counter space if the 
particular bathroom dimensions in the approved design do not accommodate such amount 
of counter space. 

13. PERSONAL CARE (page 29): The "seven-piece personal care package" may be reduced 
to a six-piece personal care package. 

14. BELL SERVICES (CHECK IN) (page 32): The escort shall not be required to explain 
features and functions of the room or to offer to fill the ice bucket. 

15. ROOM SERVICE (DELIVERY SERVICES) (page 34): A morning newspaper will be 
required to be delivered with breakfast only upon request by the guest. 

16. CONCIERGE SERVICES (page 36): Concierge services may be provided by the front 
desk staff. 
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RECORDING REQUESTED BY 
AND WHEN RECORDED MAIL TO: 

UNION BANK, N.A. 
Attn: Manager 
Commercial Real Estate Loan Administration 
145 S. State College Blvd., Suite 600 
Brea, California 92821 

GROUND LEASE ESTOPPEL CERTIFICATE AND CONSENT 

[Marina Hotel] 

This GROUND LEASE ESTOPPEL CERTIFICATE AND CONSENT (this "Estoppel 
and Consent") is made as of ,4(1-l.flj,/ .](), 2013, by the COUNTY OF LOS ANGELES 
("County") and UNION BANK, N. ., successor-in-mterest to Santa Barbara Bank & Trust, 1ts 
successors and/or assigns ("Lender"), and acknowledged by IWF MDR HOTEL, L.P., a 
California limited partnership ("IWF"). 

RECITALS: 

A. County, as lessor, and a predecessor-in-interest to IWF, as lessee, entered into that 
certain Lease Agreement No. 5577, dated May 7, 1962 (as amended prior to the Restated Lease 
described below, the "Pre-Existing Lease") which Pre-Existing Lease related to certain real 
property in the Marina del Rey Small Craft Harbor commonly referred to collectively as Parcel 
Nos. 42 and 43. 

B. Concurrent or substantially concurrent herewith County and IWF have entered 
into an Amended and Restated Lease Agreement that fully amends and restates the Pre-Existing 
Lease (the "Restated Lease"), including a modification of the premises under the Restated Lease 
to include only the modified Parcel No. 42 parcel legally described on Exhibit "A" attached 
hereto (the "Parcel"). The Pre-Existing Lease, as fully amended and restated by the Restated 
Lease, is referred to herein as the "Lease." Capitalized terms used herein shall have the 
meanings given in the Lease unless otherwise defined. 

C. Lender extended a loan to Borrower (the "Loan") in the original principal amount 
of $21,507,000, as evidenced by certain Loan Documents (as defined in Paragraph 1 of the 
Consent below). Pursuant to a Holdback Disbursement Agreement and Amendment ("Holdback 
Disbursement Agreement") Lender is making certain loan proceeds from the Loan (the 
"Holdback Amount") available to IWF to partially finance Renovation Work to be constructed 
on the Premises by IWF. Lessee's obligations under the Loan Documents, as modified by the 
Holdback Disbursement Agreement, are and will continue to be secured by all of IWF's right, 
title and interest in the Parcel, the Improvements located thereon, and the Lease (collectively, the 
"Leasehold Estate") pursuant to that certain Deed of Trust, Assignment of Rents, Security 
Agreement and Fixture Filing dated May 15, 2006 and recorded May 22, 2006 in the Official 
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Records of Los Angeles County ("Official Records") as Instrument No. 06 1115108, as 
amended by that certain Modification of Deed of Trust dated April 19, 2011 and recorded in the 
Official Records on April 26, 2011, as Instrument No. 20110599425, as further amended by a 
Second Modification to Deed of Trust dated substantially as of the date hereof (as modified, the 
"Deed of Trust"), and such other security as is described in more detail in the documents 
relating to the Loan, which documents are described in more detail below. 

D. The proceeds of the Holdback Amount will be utilized by IWF to finance, in part, 
the Renovation Work under the Lease. 

E. As a condition to the modification of the Loan in accordance with the Holdback 
Disbursement Agreement and with knowledge that IWF and Lender are relying hereon, County 
has been requested to deliver this Estoppel and Consent. 

ESTOPPEL 

In consideration of the foregoing recitals, County hereby represents and warrants as 
follows: 

1. A true and complete list of the documents comprising the Restated Lease and all 
amendments, supplements, and other modifications thereto of every nature is attached to this 
Estoppel and Consent as Exhibit "B". Upon and after the execution and delivery of the Restated 
Lease, the Restated Lease shall constitute the entire agreement between the parties to the 
Restated Lease with respect to periods from and after the date of the Restated Lease. Except as 
set forth on Exhibit "B", the Restated Lease has not otherwise been modified, supplemented or 
amended in any way. 

2. Immediately prior to the execution and delivery of the Restated Lease the Pre-
Existing Lease was in full force and effect. Upon the full execution and delivery of this Estoppel 
and Consent and the Restated Lease, which execution and delivery is intended to occur on a 
concurrent basis, the Pre-Existing Lease shall be fully amended and restated in accordance with 
the Restated Lease with respect to the Parcel, and the Restated Lease shall be in full force and 
effect. County has not assigned its interests in the Lease, either in whole or in part. 

3. The Term of the Lease commenced on March 1, 1962 and will terminate on 
February 28, 2061. 

4. Rents and other charges have been fully paid under the Pre-Existing Lease 
through March 31, 2013, as verified by formal audit for the period ending such date (the 
"Effective Audit Date"). That audit revealed that rents due under terms of the Pre-Existing 
Lease have been fully paid through the Effective Audit Date. Monthly payments of annual 
square foot rental in the amount of $52,842.25, as required under Section 12 of the Pre-Existing 
Lease, have been timely and fully made since the Effective Audit Date for all months up through 
and including August, 2013 (subject to adjustment for the remaining portion of the month of 
August, 2013 from and after the Effective Date of the Restated Lease (if any) to account for the 
difference in the amount of the monthly installment of such annual square foot rental and the 
Monthly Minimum Rent to be paid under the Restated Lease from and after the Effective Date of 
the Restated Lease). Monthly payments of percentage rent, to the extent required under Section 
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13 of the Pre-Existing Lease, have been made since the Effective Audit Date for all months 
through and including August, 2013 (for the gross receipts for July, 2013), but are subject to 
audit. In the event any such audit reveals rental deficiencies, the County is entitled to receive 
and will expect payment by IWF or the then-current lessee under the Restated Lease for all 
unpaid deficiencies accruing on and after the Effective Audit Date under the Pre-Existing Lease. 
No representation is made herein by County as to the current status of the lessee's payments of 
possessory interest taxes or any other taxes, assessments or similar service charges which may be 
due by the lessee to the County or other governmental or regulatory body in connection with the 
Parcel or the premises under the Pre-Existing Lease. 

5. To the best knowledge of County, and except as otherwise set forth in this 
Paragraph, there are no existing defaults under the Lease with respect to any monetary (subject to 
County's audit right described in Paragraph 4, above, with respect to percentage rents payable 
for periods after the Effective Audit Date) or non-monetary provision of the Lease and no event 
has occurred which, with the passage of time or giving of notice, or both, would constitute a 
default with respect to any non-monetary provision of the Lease. 

6. Prior to the execution of the Restated Lease a security deposit in the amount of 
$13,210.56 was held by County under the Pre-Existing Lease. Concurrent with the execution 
and delivery of the Restated Lease, Lessee is delivering to County an additional $55,193.73 to 
increase the security deposit held by County under the Restated Lease to an aggregate of 
$68,404.29. 

7. No voluntary surrender or mutual termination of the Lease by IWF will be 
effective without the prior written consent of Lender. Notwithstanding the foregoing, subject to 
Section 12.6 of the Restated Lease, the County reserves its right under the Lease to terminate the 
Lease based upon: (i) an Event of Default following County's provision of the notices and 
opportunities to cure to IWF and Lender or any other encumbrance holder consented to by 
County under the Lease; (ii) the expiration of the term of the Lease; or (iii) as otherwise 
expressly provided in the Lease. The address for Lender as an Encumbrance Holder (as defined 
in the Lease) for written notice under the terms of the Lease is: 

Union Bank, N.A. 
Attn: Manager 
Commercial Real Estate Loan Administration 
145 S. State College Blvd., Suite 600 
Brea, CA 92821 

8. County has approved the Renovation Plan and Final Plans and Specifications for 
the Renovation Work on the Parcel as provided in Section 5.1 ofthe Restated Lease. 

9. The 180-day period set forth in Section 13 .1.4 of the Restated Lease by which a 
restaurant on the Premises that fails to be open to the public must be re-opened shall not 
commence until the earlier of (a) the substantial completion of the Renovation Work with regard 
to the restaurant or (b) the Required Construction Completion Date. 
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21209562.3 



10. County agrees that Lender (i) is an "Encumbrance Holder" as defined in 
Section 12.1.1 of the Restated Lease with respect to IWF's entire leasehold interest under the 
Lease, and is an "Institutional Lender" as defined in Section 12.3.1 of the Restated Lease, and 
(ii) is entitled to all of the rights and privileges provided to Encumbrance Holders and 
Institutional Lenders in Article 12 and any other applicable provisions of the Restated Lease, 
including, without limitation the rights provided in Section 5.8 thereof. 

11. Neither Lender nor any Foreclosure Transferee (as defined in the Lease) shall be 
liable for any obligations of the lessee under the Lease, unless and until Lender or such 
Foreclosure Transferee acquires the leasehold, whether by Foreclosure Transfer (as defined in 
the Lease) or otherwise. Lender or such Foreclosure Transferee shall be responsible for the 
continued performance of said obligations only to the extent and for the applicable time period 
provided for in the Lease. 

12. Lender may contact Don Geisinger (at 310-305-9506) ofthe Los Angeles County 
Department of Beaches and Harbors, or a substitute employee of that Department as designated 
by the Director thereof, at reasonable intervals to inquire about, and receive information 
regarding the status of the Lease, including, but not limited to, information about the existence of 
any proposed assignment of the Lease, any proposed additional or further encumbrance of the 
leasehold estate in the Lease, any proposed amendment to the Lease or the existence of any event 
involving the distribution of either insurance or condemnation proceeds as provided for in the 
Lease. The County acknowledges that the Loan Documents, as defined below, require that IWF 
obtain Lender's consent before IWF executes any amendment to, or modification of, the Lease. 
Section 12.5 of the Restated Lease requires that the Lease not be modified, amended, 
surrendered or terminated (other than in accordance with the provisions of Article 12 of the 
Restated Lease) without the prior written consent of Lender. 

13. The provisions of this Estoppel and Consent shall be binding upon County's 
successors and assigns, and may be relied upon, and shall inure to the benefit of Lender and its 
successors and assigns, and to IWF. 

CONSENT 

The County hereby consents to the Loan by Lender to IWF and to the Encumbrance of 
the Leasehold Estate pursuant to the Loan Documents (as defined below), and the execution of 
those related documents in connection therewith, subject to the following conditions: 

1. The documents listed on Exhibit C attached hereto (hereinafter collectively 
referred to as the "Loan Documents"), along with this Estoppel and Consent, are the only 
documents that IWF and Lender intend to execute, or have executed by the appropriate parties, 
in connection with the Loan. 

2. Any additional loan documents required to be executed by IWF, Lender or any 
other required parties, as provided by the Loan Documents, or any revisions to the Loan 
Documents (marked to show how they differ from the Loan Documents), shall be submitted to 
the County before their execution for review, further comment, if any, and County consent if the 
County finds such action necessary in view of the changes that have been made to the Loan 
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Documents. In any such review, the County's consent shall not be unreasonably withheld, 
conditioned or delayed. County shall notify Lender within ten (1 0) business days after its receipt 
of such documents if it has determined that further comment or consent is required in accordance 
with this Paragraph. 

3. Copies of any subsequent documents executed by IWF, Lender or any other party, 
in connection with the loan evidenced by the Loan Documents, bearing any information relating 
to a document's recording, shall be delivered to the County at the address set forth in Section 
15.1 0 of the Restated Lease no later than seven (7) days after the effective date thereof, pursuant 
to Section 12.1.2 of the Restated Lease. 

4. Lender acknowledges to the County by execution and return of the enclosed copy 
of this Estoppel and Consent its agreement to the matters set forth in the Consent portion of the 
Estoppel and Consent. 

5. While the Loan Documents executed by IWF and Lender in connection with the 
Loan shall be determinative of the rights and obligations between IWF and Lender and any 
sublessee of IWF under the Lease with respect to the Loan, they do not, and shall not enlarge 
upon any rights of IWF, Lender or any sublessee, as against the County, under the Lease, except 
as expressly provided in the Lease and this Estoppel and Consent. In consenting to this Loan the 
County does not intend to subordinate any of its rights under the Lease to the rights of Lender 
under the Loan and, to the extent the respective rights are inconsistent, the rights of the County 
shall prevail, except as expressly provided in this Estoppel and Consent. 

6. The Lease alone, and this Estoppel and Consent, shall be determinative of any 
rights and obligations of the parties, as between the County, IWF and any sublessee under the 
Lease and as between the County and Lender (except for any written estoppels and consents 
given by the County to Lender) with respect to the subject matter of the Lease, inclusive of such 
provisions of the Lease by way of example and not limitation, as the provisions dealing with (i) 
entitlement to, and distribution of, insurance and condemnation proceeds, (ii) the conduct of IWF 
under the Lease regarding which an approved encumbrance holder is entitled to notice from the 
County (except as expressly provided in this Estoppel and Consent), (iii) the boundaries of the 
Leasehold Estate under the Lease, and (iv) the rights of way reserved by the County within the 
properties subject to the Leasehold Estate under the Lease. 

7. The encumbrance in favor of Lender of the Leasehold Estate created in 
connection with the Loan and any interest that Lender may acquire in the Leasehold Estate and 
the buildings, improvements, fixtures, tenements, attachments, appliances, equipment, building 
systems, machinery, easements, rights-of-way, appurtenances, water, water rights and ditch 
rights, and all other rights, royalties, profits, rents and collateral relating to the Leasehold Estate 
under the Loan Documents in connection with the Loan shall automatically cease upon: (i) the 
expiration of the term of the Lease; or (ii) the early termination of the Lease, provided that 
County has given: (a) all notices of default and opportunities to cure which are required by the 
Lease to be provided to IWF and Lender, as an approved Encumbrance Holder (as defined in the 
Lease), and the default(s) referenced in such notices remain uncured after expiration of any 
applicable grace or cure periods; and, (b) the right to enter into a new lease as set forth in Section 
12.7 ofthe Restated Lease. 
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8. Upon full payment and performance by IWF under the Loan, Lender's rights 
under any assignment of the Leasehold Estate it has obtained in connection with the Loan shall 
terminate without the necessity of any further action by the County. Lender shall promptly 
provide the County at the address set forth in Section 15.10 of the Restated Lease with a copy of 
any release or termination which is utilized to reflect the termination of Lender's interests as 
acquired in connection with the encumbrances of the Leasehold Estate created in connection 
with the Loan. 

9. The County's consent to any future increase in the principal amount of the Loan 
(other than advances specifically contemplated to be made by Lender pursuant to the Loan 
Documents or advances made to protect Lender's interest in the security for the Loan, or the 
capitalization of accrued interest or late fees or penalties set forth in the Loan Documents), the 
replacement of the Loan and/or the renewal of the Loan (other than the extensions of the 
maturity date of the Loan) is required to the extent that such increased, replaced, or renewed 
Loan is to be secured by the Loan Documents or new security instruments that encumber the 
Leasehold Estate, provided that County's consent shall not be unreasonably withheld, 
conditioned, or delayed. 

10. The County's consent to any new loan (other than the Loan as described herein) is 
required to the extent the new loan is to be secured by the Loan Documents or new security 
instruments that encumber the Leasehold Estate. In the event that a lender (which may be, but 
need not be Lender) agrees to (a) provide IWF with a loan to repay the Loan, or (b) finance all or 
part of the purchase ofiWF's interest in the Lease (whether such leasehold interest is being sold 
by IWF or is sold by a Lender or its nominee following a foreclosure under its Encumbrance), 
and further provided that all necessary approvals and consents to such loan have been obtained 
(including the approval of County under 12.1.2 of the Restated Lease and the approval of the 
Lender as required under the Loan Documents), then, if requested by such subsequent lender, the 
parties hereto agree to cooperate with each other in a commercially reasonable manner to enter 
into an estoppel and consent with such subsequent lender substantially similar to this Estoppel 
and Consent, taking into account differences in deal structure or other changed facts or 
circumstances. 

11. Lender shall promptly notify the County if the Loan is transferred to any other 
party (except for the grant of participation interests that do not change the entity authorized to act 
on behalf of Lender under the Loan) prior to its full repayment and retirement. The County 
recognizes that Lender may assign its interest in the Loan and may sell and assign participation 
interests in and to the Loan, or pledge, hypothecate or encumber all or any portion of the Loan 
and the County explicitly consents to such actions subject to the terms and conditions of this 
Estoppel and Consent. 

12. The legal description for the Parcel that is set forth in the Lease describes the 
boundaries of the Leasehold Estate and, with Section 3.9 of the Lease, the easements that have 
been reserved by the County in the leasehold, and to the extent any such easements have been 
reserved, the Loan is subject to them. 
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13. This Estoppel and Consent may be executed in counterparts, and when all 
counterpart documents are executed, the counterparts shall constitute a single integrated 
document. 

14. This Estoppel and Consent shall be deemed effective on the date of its recording 
in the Official Records. 

[Signatures begin on following page] 
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IN WI1NESS WHEREOF, this Ground Lease Estoppel Certificate and Consent has been 
executed and given by County, through its duly authorized representative, as of the date first set 
forth above. 

ATTEST: 

SACHI A. HAMAl, 
Executive Officer of the 
Board of perv1sors 

APPROVED AS TO FORM 

JOHN F. KRATTLI 

County ~el . \ . By: ~u&v~l 
APPROVED AS TO FORM 

21209562.3 

CO'iNTY ?F LOS ANGELES 

B~~~ff---
Chair, Board of Supervisors 

ADOPTED 
BOARD OF SUPERVISORS 

COUII.!TY Of' t tY-l AN<~F:F'O 

90 MAY 1 7 2011 

~'d ~~--A. • 

. . SACHI A. H~!O(..V 
EXECUTIVE OFFICER 

UNION BANK, N.A. 

By: _______________ _ 
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IN WITNESS WHEREOF, this Ground Lease Estoppel Certificate and Consent has been 
executed and given by County, through its duly authorized representative, as of the date first set 
forth above. 

ATTEST: 

SACHI A. HAMAl, 
Executive Officer of the 
Board of Supervisors 

By: -------------------
Deputy 

APPROVED AS TO FORM 

JOHN F. KRATTLI 
County Counsel 

By: ________________ __ 

Deputy 

APPROVED AS TO FORM 

MUNGER, TOLLES & OLSON LLP 

By: __________ __ 

21209562.3 

COUNTY OF LOS ANGELES 

By: ----------------------
Chair, Board of Supervisors 

UNION BANK, N.A. / 

By: 7~ c__. 
Matthew Doerr, Vice President 
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Acknowledgment As To Receipt of Estoppel and Agreement as to the Consent: 

IWF MDR HOTEL, L.P., a 
California limited partnership 

Date: AvqvJI 30, 2013 

By: IWF MDR HOTEL, LLC, a 
California limited liability company 
Its General Partner 

By: Invest West Financial, LLC, a 
California limited liability company 

~ 
Title: PrtJ\~8'\t 
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CALIFORNIA Alll.,PURPOSE ACKNOWLEDGMENT 
~~~-B¥~&109.®?~-m~~~~~.&~~.§:~~..m~ 

State of California 

County of Los /},.,;a,eu:;--:;. } 
or/Jv6;usr ??Z ~~3 before me, . '""ZVoNJJt: GeL 

Date 

personally appeared~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~ 

a IVONNE EVELYN UMANA 
Commission# 1885778 

c Notary Public • California 
I Los Angeles County !: 

J. o o •• !l :omre· tx~res tPJ t3-1%111 

Place Notary Seal Above 

Signer(s) Other Than Named 

Capacity(ies) Claimed by S 

who proved to me on the basis of satisfactory evidence to 
be the person~whose nam~ is~ subscribed to the 
within instrument and acknowledged to me that 
~she/t~- executed the same in ~/her/t~ authorized 
capacity~), and that by ~/her/t~r signature~) on the 
instrument the perso~, or the entity uporrbehalf of 
which the person~ acted, executed the instrument. 

I certify under PENALTY OF PERJURY under the laws 
of the State of California that the foregoing paragraph is 
true and correct. 

Signer's Name: --------------3o..r 
0 Individual 
0 Corporate Officer- Title(s): 
0 Partner- 0 Limited 0 General 
0 Attorney in Fact 
0 Trustee 
0 Guardian or 

0 Other:-------,~----

rporate Officer- Title(s): ________ _ 

- 0 Limited 0 General 

0 Guardian or 
0 Other: _____ _,.----___ _ 

'FfiGI-tTTflUMBPRINT 
OF SIGNER 

Top of thumb here 



State of California 
County of 0 (CA ('5 .L 

) 
) 

On _<:g_....._+-/ ?J..=;_;;lp.___._) __..Lo....::=...~\-=5, __ , before me, ---L-.!...L......l.,........p.=-=--____J~lM.:....:.....:..L-=Z..=----
. se~me and title of the officer) 

Notary Public, personally appeared ffi(A~{.-0 'A VOe_{''("'"" , 
who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are 
subscribed to the within instrument and acknowledged to me that he/she/they executed the same 
in his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument 
the person(s), or the entity upon behalf of which the person(s) acted, executed the instrument. 

I certify under PENALTY OF PERJURY under the laws of the State of California that 
the foregoing paragraph is true and correct. 

WITNESS my hand and official seal. 

21209562.3 
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State of California ) 
Countyof L2bzi£ ~c-- ) 

On ~9u-eiT~ '?c?.G , before me, rtlbin /? ~S 
7 

(insert name an itle of the officer) 

Notary Public, personally appeared -~~~ .db./tc?-rz~ , 
who proved to me on the basis of satisfactory evidence to be the pti'SOn(s) whose name(s) is/are 
subscribed to the within instrument and acknowledged to me that he/she/they executed the same 
in his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument 
the person(s), or the entity upon behalf of which the person(s) acted, executed the instrument. 

I certify under PENALTY OF PERJURY under the laws of the State of California that 
the foregoing paragraph is true and correct. 

WITNESS my hand and official seal. 

State of California 
County of _________ _ 

) 
) 

ROBIN P. LYONS 
Commission # 1928885 
Notary Public • California ~ 

Santa Barbara County ~ 
My Comm. Expires Apr 14. 2015 

(Seal) 

On ____________ ., before me, ______________ _ 
(insert name and title of the officer) 

Notary Public, personally appeared , 
who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are 
subscribed to the within instrument and acknowledged to me that he/she/they executed the same 
in his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument 
the person(s), or the entity upon behalf of which the person(s) acted, executed the instrument. 

I certify under PENALTY OF PERJURY under the laws of the State of California that 
the foregoing paragraph is true and correct. 

WITNESS my hand and official seal. 

Signature _______________ _ 
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EXHIBIT A 

DESCRIPTION OF PROPERTY 

That certain real property in the City of Marina del Rey, County of Los Angeles, State of 
California described as follows: 

OF BECl~<P·JlNk thence 
l 1){) 

L3st tSJ~(} feet tlh' TRU 

Jtfli >\)~ 

, kJc nd;mb ln 'i FiWL 
CO!ll(>'; Which 

t!H Of 

of ;did omoa! 
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EXHIBIT B 

LIST OF DOCUMENTS COMPRISING THE LEASE 

The following documents constitute the Restated Lease: 

1. Amended and Restated Lease Agreement dated of even date herewith. 

EXHIBIT "B" 
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EXHIBIT C 

LOAN DOCUMENTS 

1. Note Secured by Deed of Trust (Straight Note) in the original principal amount of 
$21,507,000.00 dated May 15, 2006. 

2. Deed of Trust, Assignment of Rents, Security Agreement and Fixture Filing 
(Short Form) dated May 15,2006 as modified by that certain Modification of such Deed ofTrust 
dated January 20, 2011, and Second Modification of Deed of Trust dated of even date herewith. 

3. Indemnity Agreement dated May 15, 2006. 

4. Agreement to Provide Insurance dated May 15, 2006. 

5. Compliance Agreement dated May 15, 2006. 

6. Financial Information Requirement dated May 15, 2006. 

7. Holdback Disbursement Agreement and Amendment dated April 11, 2013. 

8. Assignment of Construction Contract dated of even date herewith. 

9. Assignment of Plans and Specifications dated of even date herewith. 
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